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James R. Mountain

Chief Financial Officer

ARMOUR Residential REIT, Inc.

3001 Ocean Drive, Suite 201

Vero Beach, Florida 32963

Tel: (772) 617-4340

Fax: (561) 348-2408

(Name, Address and Telephone Number of Person Authorized

to Receive Notices and Communications on Behalf of Filing Person)

Copy to:

Bradley D. Houser, Esq.

Christina C. Russo, Esq.

Akerman LLP

Three Brickell City Centre

98 Southeast Seventh Street

Miami, Florida 33131

Tel: (305) 374-5600
Fax: (305) 374-5095
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Calculation of Filing Fee

Transaction Valuation Amount of Filing Fee
$85,558,842.11(1) $8,615.78(2)(3)

(1) Estimated for purposes of calculating the filing fee only. The transaction value was calculated by multiplying
11,866,691 shares of common stock, par value $0.001 per share, of JAVELIN Mortgage Investment Corp.
outstanding by the estimated tender offer price of $7.21 per share as of March 4, 2016. The calculation was made
on the basis of the cash to be paid if all securities being sought are purchased and the offer expires on April 1,
2016.

(2) Calculated in accordance with Rule 0-11, as modified by Fee Advisory Rate #1 for fiscal year 2016, issued
August 2015, which is calculated by multiplying the Transaction Valuation by 0.0001007.

(3) Previously paid in connection with the Schedule TO filed on March 7, 2016.

þ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the
offsetting fee was previously paid. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

Amount Previously
Paid: $8,615.78. Filing Party:

ARMOUR Residential REIT, Inc. and JMI Acquisition
Corporation.

Form or Registration
No.: TO. Date Filed:  March 7, 2016.

o Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

þ   third-party tender offer subject to Rule
14d-1.

þ   going-private transaction subject to Rule
13e-3.

o   issuer tender offer subject to Rule 13e-4. o   amendment to Schedule 13D under Rule
13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:    o

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
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o   Rule 13e-4(i) (Cross-Border Issuer Tender Offer).
o   Rule 14d-1(d) (Cross-Border Third-Party Tender

Offer).
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This Amendment No. 5 (the �Amendment No. 5�) amends and supplements the Tender Offer Statement and Schedule
13E-3 Transaction Statement (as amended from time to time, the �Schedule 13E-3�) filed under cover of Schedule TO
by ARMOUR Residential REIT, Inc. (�ARMOUR�), a Maryland corporation, and JMI Acquisition Corporation
(�Acquisition�), a Maryland corporation and a wholly-owned subsidiary of ARMOUR, with the Securities and
Exchange Commission (the �SEC�) on March 7, 2016, as amended and supplemented by Amendment No. 1 to the
Schedule TO filed by ARMOUR and Acquisition with the SEC on March 10, 2016, Amendment No. 2 to the
Schedule TO filed by ARMOUR and Acquisition with the SEC on March 15, 2016, and Amendment No. 3 to the
Schedule TO filed by ARMOUR and Acquisition with the SEC on March 18, 2016, and Amendment No. 4 to the
Schedule TO filed by ARMOUR and Acquisition with the SEC on March 21, 2016 (as amended from time to time,
the �Schedule TO�). The Schedule TO relates to the offer (the �Tender Offer�) by Acquisition to purchase all of the
outstanding shares of common stock, par value $0.001 per share (�Common Stock�), of JAVELIN Mortgage Investment
Corp. (�JAVELIN� or the �Company�), a Maryland corporation, for $7.18 per share of Common Stock in cash (the �Tender
Offer Price�), which is equal to 87% of the book value per share of the Common Stock (�BVPS�) as of 5:00 P.M., New
York City time, on the date that was ten (10) business days prior to the expiration of the Tender Offer, which was
March 18, 2016 (the �Calculation Date�), net to the seller, but subject to any required withholding taxes, in accordance
with the Agreement and Plan of Merger dated as of March 1, 2016, among ARMOUR, Acquisition and JAVELIN (the
�Merger Agreement�). The terms of the Tender Offer, and the conditions to which it is subject, are set forth in an Offer
to Purchase dated March 7, 2016 (the �Offer to Purchase�), and the related Letter of Transmittal (the �Letter of
Transmittal,� which together with the Offer to Purchase, as each of them may be amended, supplemented or modified
from time to time, contain the terms of the Tender Offer), copies of which are attached as Exhibits (a)(1)(i) and
(a)(1)(ii), respectively, to the Schedule TO. All capitalized terms used in this Amendment No. 5 without definition
have the meanings ascribed to them in the Offer to Purchase.

All information contained in the Offer to Purchase, as amended below, and the accompanying Letter of Transmittal,
including the schedules thereto, is hereby incorporated herein by reference in response to items in the Schedule TO
and Schedule 13E-3.

Except as expressly amended and supplemented by this Amendment No. 5, neither the Schedule TO, Schedule 13E-3
nor the Offer to Purchase shall be amended, supplemented or otherwise modified hereby.

The items of the Schedule TO and Schedule 13E-3 set forth below are supplemented and amended by this
Amendment No. 5 as follows:

Amendments to Schedule TO:

Item 2. Subject Company Information.
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Item 2 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �The Tender Offer�Section 7. Price Range of Shares; Dividends,� which information, as amended and
supplemented below, is incorporated herein by reference. The information set forth in the Offer to Purchase under �The
Tender Offer�Section 7. Price Range of Shares; Dividends,� after the last table therein is amended and supplemented to
add the following:

�None of ARMOUR, Acquisition or Messrs. Mountain, Gruber, Bell, Hollihan, Guba, Hain and Paperin have
purchased shares of JAVELIN Common Stock during the past two years.

The following table presents information regarding purchases of shares of JAVELIN Common Stock by Mr. Ulm
during 2015. Mr. Ulm did not purchase any shares of JAVELIN Common Stock during 2014.

Total Number of
Shares Purchased

Range of Per
Share Prices

Paid

Weighted
Average Per
Share Price

First Quarter 2015 15,000 $8.95-$9.89 $9.26
Second Quarter 2015 20,000 $7.39-$7.61 $7.50
Third Quarter 2015 10,000 $7.35-$7.37 $7.36
Fourth Quarter 2015 10,000 $6.35-$6.45 $6.41
Total 55,000

1
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The following table presents information regarding purchases of shares of JAVELIN Common Stock by Mr. Zimmer
during 2015. Mr. Zimmer did not purchase any shares of JAVELIN Common Stock during 2014.

Total Number of
Shares Purchased

Range of Per
Share Prices

Paid

Weighted
Average Per
Share Price

First Quarter 2015 15,250 $8.53-9.90 $9.10
Second Quarter 2015 30,000 $7.36-7.48 $7.43
Third Quarter 2015 41,000 $6.49-7.19 $6.75
Fourth Quarter 2015 − $− $−
Total 86,250

The following table presents information regarding purchases of shares of JAVELIN Common Stock by Mr. Staton
during 2015. Mr. Staton did not purchase any shares of JAVELIN Common Stock during 2014.

Total Number of
Shares Purchased

Range of Per
Share Prices

Paid

Weighted
Average Per
Share Price

First Quarter 2015 − $− $−
Second Quarter 2015 10,000 $7.30-$7.48 $7.37
Third Quarter 2015 − $− $−
Fourth Quarter 2015 − $− $−
Total 10,000

Item 3. Identity and Background of Filing Person.

Item 3 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �The Tender Offer�Section 10. Information about Acquisition and ARMOUR,� as amended below under
Item 8. Interest in Securities of the Subject Company, to the Schedule TO, and is incorporated herein by reference.

Item 3 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �The Tender Offer � Section 10. Information about Acquisition and ARMOUR,� which information, as
amended below, is incorporated herein by reference. The information set forth in the Offer to Purchase under �The
Tender Offer � Section 10. Information about Acquisition and ARMOUR� in the sixth full paragraph therein is hereby
amended and restated in its entirety to read as follows:
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�The name, current principal occupation or employment and five-year employment history of each of the directors and
executive officers of Acquisition and ARMOUR, including Messrs. Ulm, Zimmer, Mountain, Gruber, Staton, Bell,
Guba, Paperin, Hollihan and Hain, and the nature of their affiliations with ARMOUR and JAVELIN, are set forth in
Schedule I to this Offer to Purchase. Each director and officer is a U.S. citizen with a business address of c/o
ARMOUR Residential REIT, Inc., 3001 Ocean Drive, Suite 201, Vero Beach, Florida  32963, and business telephone
number of (772) 617-4340.�

Item 5. Past Contracts, Transactions, Negotiations and Agreements.

Item 5 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past Contacts; Negotiations and
Transactions,� which information, as amended and supplemented below, is incorporated herein by reference. The
information set forth in the Offer to Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past
Contacts; Negotiations and Transactions,� is hereby amended and supplemented to add the following after the last
paragraph therein:

�ACM, the external manager of JAVELIN and an affiliate of JAVELIN, also manages ARMOUR's day-to-day
operations, subject to the direction and oversight of the ARMOUR board of directors pursuant to a Management
Agreement dated as of November 6, 2009 (as amended and restated, the �ARMOUR Management Agreement�).  The
ARMOUR Management Agreement runs through June 18, 2022 and is thereafter automatically renewed for an
additional five-year term unless terminated under certain circumstances. Either party must provide 180 days prior
written notice of any such termination.

2

Edgar Filing: JAVELIN MORTGAGE INVESTMENT CORP. - Form SC TO-T/A

8



Pursuant to the ARMOUR Management Agreement, ACM is entitled to receive a management fee payable monthly in
arrears. Currently, the monthly management fee is 1/12th of the sum of (a) 1.5% of gross equity raised up to $1.0
billion plus (b) 0.75% of gross equity raised in excess of $1.0 billion. The cost of repurchased stock and any dividend
representing a return of capital for tax purposes will reduce the amount of gross equity raised used to calculate the
monthly management fee. The ACM monthly management fee is not calculated based on the performance of
ARMOUR's assets. ARMOUR is also responsible for any costs and expenses that ACM incurred solely on behalf of
ARMOUR other than the various overhead expenses specified in the terms of the ARMOUR Management
Agreement. ACM is further entitled to receive a termination fee from ARMOUR under certain circumstances.
ARMOUR's total management fee expense for the year ended December 31, 2015, was $27,292,000 compared
to $27,857,000 for the year ended December 31, 2014.

ARMOUR is required to take actions as may be reasonably required to permit and enable ACM to carry out its duties
and obligations. ARMOUR is also responsible for any costs and expenses that ACM incurred solely on ARMOUR�s
behalf other than the various overhead expenses specified in the terms of the ARMOUR Management Agreement.

As compensation for their service on the board of directors of ARMOUR, Messrs. Staton, Bell, Guba, Hain, Paperin
and Hollihan, who are also directors of JAVELIN, receive an annual board fee from ARMOUR. During 2014 and
2015, ARMOUR paid each of these directors an annual fee of $132,000; 50%, or $66,000 of this fee, was payable in
cash and 50%, or $66,000 of this fee, was payable in common stock, cash or a combination of stock and cash at the
option of the director. In 2014 and 2015, ARMOUR paid Mr. Guba, ARMOUR�s lead independent director, an annual
fee of $35,000 for the additional board responsibilities associated with the role and paid Mr. Hollihan as ARMOUR�s
Compensation Committee chairman and Mr. Hain as ARMOUR�s Nominating and Corporate Governance Committee
chairman an annual fee of $25,000 each for the additional board responsibilities associated with the roles. ARMOUR
also paid an annual fee of $35,000 to Mr. Staton as ARMOUR�s non-executive chairman and to Mr. Paperin as
ARMOUR�s Audit Committee chairman in 2014 and 2015.

Messrs. Ulm, Zimmer, Mountain and Gruber serve as executive officers of ARMOUR as well as executive officers of
JAVELIN. In 2014 and 2015, ARMOUR did not have any employees whom it compensated directly with salaries or
other cash compensation. The compensation received by Messrs. Ulm, Zimmer, Mountain and Gruber in 2014 and
2015 was derived from the management fees noted above, which ARMOUR pays to ACM.�

Item 5 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors � Section 6. Summary of the Merger Agreement and Other Agreements,� which
information, as amended and restated below, is incorporated herein by reference. The information set forth in the
Offer to Purchase under �Special Factors � Section 6. Summary of the Merger Agreement and Other Agreements� in the
second full paragraph therein is hereby amended and restated in its entirety to read as follows:

�The Merger Agreement contains representations and warranties and covenants by the parties.  The representations and
warranties were made as of specific dates, may be subject to assumed knowledge by the parties of facts that are not
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included in the representations and warranties and may have been made for the purpose of allocating between the
parties the risk that certain conditions will not exist. Also, the parties have the right to waive some or most of the
covenants in the Merger Agreement.�

Item 6. Purposes of the Transaction and Plans or Proposals.

Item 6 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past Contacts; Negotiations and
Transactions,� which information, as amended and supplemented above in Item 5. Past Contacts, Transactions,
Negotiations and Agreements, to the Schedule TO, is incorporated herein by reference.

Item 6 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 6. Summary of the Merger Agreement and Other Agreements� in the second
full paragraph therein, as amended above under Item 5. Past Contacts, Transactions, Negotiations and Agreements, to
the Schedule TO, and is incorporated herein by reference.

Item 6 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 2. Purposes of the Tender Offer and the Merger; Plans for JAVELIN after the
Merger,� which information, as amended and restated below, is incorporated herein by reference. The information set
forth in the Offer to Purchase under �Special Factors�Section 2. Purposes of the Tender Offer and the Merger; Plans for
JAVELIN after the Merger,� is hereby amended and supplemented by adding the following paragraph after the first
paragraph therein:

3
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�Reasons for the Tender Offer and the Merger.  ARMOUR believes that the Tender Offer and Merger is the most
appropriate structure to achieve the above-stated purposes because the federal securities laws, the rules of the New
York Stock Exchange and Section 3-106 of the MGCL with respect to a Tender Offer and Merger will allow
ARMOUR to acquire 100% of the shares of JAVELIN Common Stock in a more efficient and timely manner than
alternative structures, such as a long-form merger under the MGCL without the benefit of an upfront tender offer. The
ability of ARMOUR to expeditiously execute the Tender Offer and Merger together will likely reduce the window of
uncertainty that ARMOUR faces regarding the continued volatility in the per share market price of JAVELIN�s
Common Stock and the mortgage REIT market in general, which could result in further declines in JAVELIN�s book
value over time. Such risks could make an acquisition of JAVELIN by ARMOUR less attractive to both ARMOUR
and JAVELIN, and to their stockholders, if the parties were to proceed with an alternative structure under a longer
time horizon. Also the risk of further declines in JAVELIN�s book value over time based upon the continued volatility
in the per share market price of JAVELIN�s Common Stock and the mortgage REIT market in general were the
reasons for ARMOUR to undertake the Tender Offer and Merger at this time.�

Item 6 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 5. Effects of the Tender Offer and the Merger,� which information, as amended
and restated below, is incorporated herein by reference. The information set forth in the Offer to Purchase under
�Special Factors�Section 5. Effects of the Tender Offer and the Merger,� is hereby amended and supplemented by adding
the following paragraph after the full paragraph therein:

�Assuming the Merger is consummated, 100% of the outstanding shares of the common stock of the surviving entity,
JAVELIN, will be directly owned by ARMOUR. ARMOUR and its stockholders will be the beneficiaries of
JAVELIN�s future earnings and growth, if any. ARMOUR, acting as the sole stockholder, will be entitled to vote on
corporate matters affecting JAVELIN following the Merger. Similarly, ARMOUR and its stockholders will also bear
the risks of ARMOUR�s investment in JAVELIN, including the risks of any decrease in the earnings or value of
JAVELIN and any operational and other risks experienced by JAVELIN after the Merger. None of Messrs. Ulm,
Zimmer, Mountain, Gruber, Staton, Bell, Hollihan, Guba, Hain and Paperin (the �Individual JAVELIN Affiliates�), nor
any unaffiliated stockholders of JAVELIN will have any direct interest in JAVELIN�s net book value or net earnings
after the Merger is completed. The table below sets forth the direct and indirect interests in JAVELIN�s net book value
and net earnings of each of ARMOUR, Acquisition and the Individual JAVELIN Affiliates prior to and immediately
after the Merger, for the periods presented, expressed in terms of dollar values and percentages. As of 5:00 P.M., New
York City time, on March 18, 2016, the Calculation Date, JAVELIN�s BVPS was $8.25, representing an aggregate
book value of approximately $97,900,000, and its net (loss) for 2015 was $(290,000).

Beneficial Ownership in JAVELIN

Prior to the Merger

Beneficial Ownership in JAVELIN

After the Merger
Net Book Value Net Book Value
March 18, 2016,

Calculation Date 2015 Net (Loss)

March 18, 2016,

Calculation Date 2015 Net (Loss)

Name
$ in

thousands %
$ in

thousands %
$ in

thousands %
$ in

thousands %
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ARMOUR Residential
REIT, Inc. � � � � 97,900,205 100 (290,000) 100
JMI Acquisition
Corporation(1) � � � � 97,900,205 100 (290,000) 100
Scott J. Ulm 515,831 0.53 (1,528) 0.53 � � � �
Jeffrey J. Zimmer 765,394 0.78 (2,267) 0.78 � � � �
James R. Mountain 33,000 0.03 (98) 0.03 � � � �
Mark Gruber � � � � � � � �
Daniel C. Staton 1,234,728 1.26 (3,658) 1.26 � � � �
Marc H. Bell 1,069,307 1.09 (3,168) 1.09 � � � �
Thomas K. Guba 60,266 0.06 (179) 0.06 � � � �
Robert. C. Hain 30,434 0.03 (90) 0.03 � � � �
John P. Hollihan, III 45,664 0.04 (135) 0.05 � � � �
Stewart J. Paperin 45,664 0.04 (135) 0.05 � � � �

(1) Upon consummation of the Merger, JMI Acquisition Corporation will merge with and into JAVELIN, with
JAVELIN becoming the surviving company and a wholly-owned subsidiary of ARMOUR.�

Item 8. Interest in Securities of the Subject Company.

Item 8of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �The Tender Offer�Section 10. Information about Acquisition and ARMOUR,� which information, as
amended and restated below, is incorporated herein by reference. The information set forth in the Offer to Purchase
under �The Tender Offer�Section 10. Information about Acquisition and ARMOUR� is hereby amended and
supplemented by adding the following after the last full paragraph therein:

4
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�The table below sets forth the number of shares of JAVELIN Common Stock held by the affiliates of JAVELIN as of
March 4, 2016 and their percentage ownership.

Name of Affiliate

Number of

Shares

Percentage of
Outstanding
Shares (%)

A  ARMOUR Residential REIT, Inc. 0 0
     JMI Acquisition Corporation 0 0
     Scott J. Ulm 62,525 *
     Jeffrey J. Zimmer 92,775 *
     James R. Mountain 4,000 *
     Mark Gruber 0 0
     Daniel C. Staton 149,664(1) 1.3
     Marc H. Bell 129,613 1.1
     Thomas K. Guba 7,305 *
     Robert C. Hain 3,689(2) *
     John P. Hollihan, III 5,535 *
     Stewart J. Paperin 5,535(3) *

* Less than 1%
(1) Represents JAVELIN Common Stock held by DM Staton Family Limited Partnership. These shares of

JAVELIN Common Stock are pledged as security for a line of credit with Credit Suisse. Mr. Staton is a general
partner and a limited partner of DM Staton Family Limited Partnership. Mr. Staton has a pecuniary interest in
the shares of JAVELIN Common Stock held by DM Staton Family Limited Partnership.

(2) Represents JAVELIN Common Stock held by the RCH Guernsey Trust with HW Trust Company Limited
acting as the trustee of the Trust. Mr. Hain is deemed to beneficially own the shares of JAVELIN Common
Stock held by the RCH Guernsey Trust and has a pecuniary interest in the shares of JAVELIN Common Stock
held therein.

(3) Represents JAVELIN Common Stock held by the Stewart J. Paperin Family Trust. Mr. Paperin is deemed to
beneficially own the shares of JAVELIN Common Stock held therein.�

Item 11 of the Schedule TO is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past Contacts; Negotiations and
Transactions,� which information, as amended and supplemented above in Item 5. Past Contacts, Transactions,
Negotiations and Agreements, to the Schedule TO, is incorporated herein by reference.

Amendments to Item 13. Information Required by Schedule 13E-3:

Schedule 13E-3, Item 2. Subject Company Information.
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Item 2 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �The Tender Offer�Section 7. Price Range of Shares; Dividends,� as amended above under Item 2.
Subject Company Information, to the Schedule TO, and is incorporated herein by reference.

Schedule 13E-3, Item 5. Past Contracts, Transactions, Negotiations and Agreements.

Item 5 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past Contacts; Negotiations and
Transactions,� which information, as amended and supplemented above in Item 5. Past Contacts, Transactions,
Negotiations and Agreements, to the Schedule TO, is incorporated herein by reference.

Item 5 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 6. Summary of the Merger Agreement and Other Agreements� in the second
full paragraph therein, as amended above under Item 5. Past Contacts, Transactions, Negotiations and Agreements, to
the Schedule TO, and is incorporated herein by reference.

Schedule 13E-3, Item 6. Purposes of the Transaction and Plans or Proposals.

Item 6 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 2. Purposes of the Tender Offer and the Merger; Plans for JAVELIN after the
Merger,� as amended and supplemented above under Item 6. Purposes of the Transaction and Plans or Proposals, to the
Schedule TO, and is incorporated herein by reference.

5
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Item 6 of the Schedule 13E-3 is hereby further amended and supplemented to include the information set forth in the
Offer to Purchase under �Special Factors�Section 5. Effects of the Tender Offer and the Merger,� as amended and
supplemented above under Item 6. Purposes of the Transaction and Plans or Proposals, to the Schedule TO, and is
incorporated herein by reference.

Schedule 13E-3, Item 7. Purposes, Alternatives, Reasons and Effects.

Item 7 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 1. Background of the Tender Offer; Past Contacts; Negotiations and
Transactions,� which information, as amended and supplemented above in Item 5. Past Contacts, Transactions,
Negotiations and Agreements, to the Schedule TO, is incorporated herein by reference.

Item 7 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 2. Purposes of the Tender Offer and the Merger; Plans for JAVELIN after the
Merger,� as amended and supplemented above under Item 6. Purposes of the Transaction and Plans or Proposals, to the
Schedule TO, and is incorporated herein by reference.

Item 7 of the Schedule 13E-3 is hereby further amended and supplemented to include the information set forth in the
Offer to Purchase under �Special Factors�Section 5. Effects of the Tender Offer and the Merger,� as amended and
supplemented above under Item 6. Purposes of the Transaction and Plans or Proposals, to the Schedule TO, and is
incorporated herein by reference.

Item 7 of the Schedule 13E-3 is hereby further amended and supplemented to include the information set forth in the
Offer to Purchase under �Special Factors�Section 4. Position of ARMOUR regarding Fairness of the Tender Offer and
the Merger to JAVELIN Stockholders,� which information, as amended and restated below, is incorporated herein by
reference. The information set forth in the Offer to Purchase under �Special Factors�Section 4. Position of ARMOUR
regarding Fairness of the Tender Offer and the Merger to JAVELIN Stockholders,� is hereby amended and restated in
its entirety to read as follows:

�ARMOUR�s principal interest in the Tender Offer and the Merger is to acquire 100% ownership of JAVELIN on terms
that make it in ARMOUR�s best interest to do so. The views of the Special Committee and JAVELIN�s Board of
Directors about the Tender Offer was set forth in a Schedule 14D-9, as amended from time to time, that JAVELIN
filed with the SEC and distributed to JAVELIN�s stockholders. However, the board of directors of ARMOUR,
Acquisition, and Messrs. Ulm, Zimmer, Mountain, Gruber, Staton, Bell, Hollihan, Guba, Hain and Paperin believe the
transactions contemplated by the Merger Agreement (i.e., the Tender Offer and the Merger) are fair to JAVELIN�s
unaffiliated security holders. The beliefs of ARMOUR regarding fairness of the Tender Offer also are the beliefs of
Acquisition, and Messrs. Ulm, Zimmer, Mountain, Gruber, Staton, Bell, Hollihan, Guba, Hain and Paperin. The
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principal reason for this belief is that, based on the BVPS of $8.25 as of 5:00 P.M., New York City time, on the
Calculation Date, the resulting Tender Offer Price of $7.18 per share would result in:

·

A 19.7% premium over the last reported sale price of JAVELIN Common Stock on March 1, 2016 (the last trading
day before the public announcement of ARMOUR�s proposal to acquire the JAVELIN shares at the Tender Offer
Price);

·

A 24.8% premium over the weighted average trading price of JAVELIN shares during the 30 trading days ended on
March 1, 2016; and

·

A 10.0% premium over ARMOUR�s estimate of JAVELIN�s liquidation value, which is less than 80% of book value
based on anticipated costs to terminate financing, hedging and management agreements, expenses of winding down
operations, and losses on an immediate liquidation of assets. ARMOUR also believes that a liquidation in the face of
current market volatility would pose substantial risks to JAVELIN stockholders� ability to realize this amount.

As described above, net book value, current market prices, historical market prices and liquidation value were factors
in determining the fairness of the Tender Offer and Merger to JAVELIN�s unaffiliated security holders, and these
factors were all assigned the same weight. Additionally, ARMOUR did not review a going concern value for the
Common Stock in determining the fairness of the Tender Offer and Merger to JAVELIN�s unaffiliated security
holders. �Going concern value� refers to the value of an operating business that would be greater than the sum of its
assets were they sold separately because it includes intangibles such as goodwill and operating efficiencies.
ARMOUR did not believe it appropriate to consider any incremental value for JAVELIN as a going concern because
ARMOUR will continue to operate JAVELIN�s business following completion of the Tender Offer and Merger.

6

Edgar Filing: JAVELIN MORTGAGE INVESTMENT CORP. - Form SC TO-T/A

16



Other reasons ARMOUR, Acquisition, and Messrs. Ulm, Zimmer, Mountain, Gruber, Staton, Bell, Hollihan, Guba,
Hain and Paperin believe the transactions contemplated by the Merger Agreement are fair to JAVELIN�s unaffiliated
security holders include:

·

In order to maximize value to JAVELIN�s stockholders, before entering into the Merger Agreement the Special
Committee instructed JMP to perform a market check process through soliciting indications of interest from
prospective buyers with respect to a merger, reorganization, share exchange, consolidation or similar transaction
involving JAVELIN, or a tender offer for greater than (50%) percent of the total number of shares of Common Stock
or a majority or more of its and its subsidiaries' assets on a consolidated basis.  That market check expired, and insofar
as we or ARMOUR is aware, that effort has not resulted in a proposal for a transaction that the Special Committee
determined would be more beneficial to the holders of JAVELIN�s Common Stock than the Tender Offer and the
Merger, taking into account all material legal, financial and regulatory aspects of the proposed transaction (including
the consideration per share to be received by JAVELIN�s stockholders).

·

Because JAVELIN is a real estate investment trust (a �REIT�), it is required to distribute to its stockholders each year at
least 90% of its REIT taxable income.  This requirement limits JAVELIN�s ability to grow its capital base through
retained earnings.  Therefore, the only way JAVELIN can expand significantly is by borrowing or by issuing
additional equity, which is governed by market conditions and other external factors. Under current market conditions,
equity issuances would significantly dilute current stockholders. These conditions can limit JAVELIN�s ability to take
advantage of investment opportunities and may prevent the market price of JAVELIN�s Common Stock from
reflecting significant possible benefits of potential growth.  If ARMOUR owns 100% of JAVELIN, ARMOUR can
directly infuse capital into JAVELIN, and therefore enable it to take advantage of a wider range of investment
opportunities.

·

Agency securities account for 100% of ARMOUR's securities portfolio, and as a result, ARMOUR believes it can
efficiently integrate JAVELIN�s agency securities into its current securities portfolio or alternatively, efficiently
maintain a separate portfolio for JAVELIN�s agency securities. Also, JAVELIN has asset capabilities arising from its
tools and techniques, including third-party licensed cash flow models and related proprietary methods, which
ARMOUR does not have, to evaluate and monitor certain classes of non-agency securities. ARMOUR believes that it
can utilize such tools and techniques to efficiently support JAVELIN�s non-agency securities, and possibly use such
tools and techniques to support the expansion of ARMOUR�s current investment portfolio into non-agency securities.
These expectations of ARMOUR are additional factors that led ARMOUR to offer a premium above the market value
of JAVELIN�s common stock and such premium supported the determination of each of ARMOUR, Acquisition, and
and Messrs. Ulm, Zimmer, Mountain, Gruber, Staton, Bell, Hollihan, Guba, Hain and Paperin that the transactions
contemplated by the Merger Agreement are fair to JAVELIN unaffiliated security holders.

·
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We will not purchase any of the shares that are tendered, and there will be no Merger, unless the number of shares that
are properly tendered and not withdrawn by the Expiration Time greater than fifty percent (50%) of the total number
of outstanding shares of Common Stock which are not owned immediately before the Expiration Time by ARMOUR,
or any of its subsidiaries, or any officers or directors of ARMOUR, or JAVELIN.  Therefore, we will not be
purchasing JAVELIN stock as a result of the Tender Offer, and there will be no Merger, unless holders of greater than
fifty percent (50%) of the JAVELIN stockholders, subject to the above, tender their shares in response to the Tender
Offer.

·

The JAVELIN Board of Directors formed a Special Committee consisting of the JAVELIN director who is not
employed by or otherwise affiliated with ARMOUR, ACM or any of their respective subsidiaries to, among other
things, evaluate and negotiate the transaction ARMOUR proposed.  That Special Committee engaged JMP to act as its
financial advisor.  JMP rendered an opinion to the Special Committee that, as of the date of its opinion (March 1,
2016), and based upon and subject to assumptions, procedures, factors, qualifications and limitations set forth in the
letter containing that opinion, the Tender Offer Price to be paid to holders of Common Stock was fair, from a financial
point of view, to such holders. The Schedule 14D-9 to be filed by JAVELIN will contain a detailed discussion of the
procedures and analyses performed by JMP in reaching its opinion and the full text of JMP�s opinion letter will be
attached to the Schedule 14D-9.

·

The Merger Agreement and the transactions contemplated by it were unanimously approved by JAVELIN�s Board of
Directors based upon a recommendation of the Special Committee, which consists entirely of the JAVELIN director
who is not employed by or otherwise affiliated with ARMOUR or ACM or any of their respective subsidiaries.

Previous purchases of JAVELIN�s Common Stock by Messrs. Ulm, Zimmer, Mountain, Staton, and Bell were not
relevant to the above analysis because JAVELIN�s executive officers analyzed the current market price and downward
trends of the JAVELIN Common Stock. ARMOUR, Acquisition and Messrs. Gruber, Guba, Hollihan, Paperin and
Hain did not make previous purchase of JAVELIN�s Common Stock.

7
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The board of directors and executive officers of ARMOUR determined the Tender Offer Price based on their view that
ARMOUR could offer a purchase price per share that would be a significant premium to the current market price of
JAVELIN�s Common Stock and the highest price that ARMOUR believes JAVELIN stockholders would receive in the
event of a liquidation of JAVELIN, and determined, taking into account the advice of Lazard, the Tender Offer Price
was an attractive price after extensive discussions and analysis of the valuation of JAVELIN. Also, Lazard delivered
to the board of directors of ARMOUR an opinion that as of March 1, 2016, and based on and subject to the
assumptions, procedures, factors, qualifications and limitations set forth in its opinion, the consideration to be paid by
ARMOUR in the Tender Offer was fair, from a financial point of view, to ARMOUR. The Tender Offer Price was
unanimously approved by the full board of directors of ARMOUR. For additional information regarding the
background of the Tender Offer, the negotiation of the Tender Offer Price, and the approval of the Tender Offer and
Merger by the board of directors of ARMOUR and the board of directors of JAVELIN, upon the recommendation of
the Special Committee, see Special Factors�Item 1 Background of the Tender Offer; Past Contracts, Negotiations and
Transactions.

Accordingly, the Tender Offer Price we will pay for JAVELIN shares we purchase through the Tender Offer exceeds
(a) the last reported sale price of JAVELIN Common Stock on March 1, 2016 (the last trading day before the public
announcement of ARMOUR's proposal to acquire the JAVELIN shares for the Tender Offer Price), (b) the weighted
average trading price of JAVELIN shares during the thirty trading days ended on March 1, 2016 and (c) ARMOUR�s
estimate of JAVELIN�s liquidation value. ARMOUR and we did not give material weight to the historical prices of
JAVELIN�s Common Stock in analyzing the fairness of the Tender Offer to unaffiliated stockholders of JAVELIN,
because the price of JAVELIN Common Stock is significantly affected by the dividends it pays (which totaled $1.80
per share in 2014 and $1.17 per share in 2015) and the effect of those dividends in reducing the net book value of
JAVELIN.  However, ARMOUR and we were aware that the Tender Offer Price exceeded the highest price at which
JAVELIN Common Stock had traded since the first quarter of 2015.

Although the transactions contemplated by the Merger Agreement do not require the approval of at least a majority of
JAVELIN�s unaffiliated security holders, the Tender Offer and Merger will not be completed unless the Minimum
Condition is satisfied. Based on 11,866,691 shares of Common Stock outstanding as of March 21, 2016, 5,692,662
shares of Common Stock must be tendered and not withdrawn in response to the Tender Offer to satisfy the Minimum
Condition.

The majority of the non-employee directors of JAVELIN did not retain an unaffiliated representative to act solely on
behalf of unaffiliated security holders for purposes of negotiating the terms of the Tender Offer and the Merger or
preparing a report concerning the fairness of the Tender Offer and the Merger. However, the JAVELIN Board did
create an independent special committee of the JAVELIN Board consisting of the sole director who is not employed
by or otherwise affiliated with ARMOUR, ACM, or any of their respective subsidiaries. The Special Committee
engaged JMP as a financial advisor to the Special Committee in connection with the Special Committee�s evaluation
and consideration of the ARMOUR acquisition proposal and other strategic alternatives. The Tender Offer and Merger
were unanimously approved by the full JAVELIN Board upon the recommendation of the Special Committee, which
included the approval of the majority of the non-employee directors of JAVELIN. Despite the lack of the approval of
at least a majority of JAVELIN�s unaffiliated security holders and the retention of an unaffiliated representative to act
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solely on behalf of unaffiliated security holders, ARMOUR, Acquisition and Messrs. Ulm, Zimmer, Mountain,
Gruber, Staton, Bell, Hollihan, Guba, Hain and Paperin each believe the Minimum Condition and creation of the
Special Committee by the JAVELIN Board are sufficient safeguards for JAVELIN�s unaffiliated security holders.
These safeguards form the basis for their belief as to the fairness of the Tender Offer and Merger to JAVELIN�s
unaffiliated security holders.�

Schedule 13E-3, Item 8. Fairness of the Transaction.

Item 8 of the Schedule 13E-3 is hereby amended and supplemented to include the information set forth in the Offer to
Purchase under �Special Factors�Section 4. Position of ARMOUR regarding Fairness of the Tender Offer and the
Merger to JAVELIN Stockholders,� as amended above under Item 13�Information Required by Schedule 13E-3�Item 7.
Purposes, Alternatives, Reasons and Effects, to the Schedule TO, and is incorporated herein by reference.

Item 8 of the Schedule 13E-3 is hereby further amended and supplemented to include the information set forth in the
Offer to Purchase under �Summary Term Sheet�What is the Minimum Condition,� which information, as amended and
restated below, is incorporated herein by reference. The information set forth in the Offer to Purchase under �Summary
Term Sheet�What is the Minimum Condition,� in the full paragraph therein, is hereby amended and restated in its
entirety to read as follows:

�One of the conditions to our purchasing the shares that are tendered in response to the Tender Offer is that the number
of shares that are properly tendered and not withdrawn be greater than fifty percent (50%) of the total number of
outstanding shares of Common Stock which are not owned immediately before the Expiration Time by ARMOUR,
any of its

8
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subsidiaries or any officers or directors of ARMOUR, or JAVELIN (the �Minimum Condition�). Based on 11,866,691
shares of Common Stock outstanding as of March 21, 2016, 5,692,662 shares of Common Stock must be tendered and
not withdrawn in response to the Tender Offer to satisfy the Minimum Condition. As of March 21, 2016, ARMOUR,
its subsidiaries and officers and directors of ARMOUR, and JAVELIN in the aggregate own 481,369 shares of
Common Stock. None of JAVELIN, ARMOUR or we can waive the Minimum Condition. Therefore, unless the
Minimum Condition is satisfied, we will not accept or purchase any of the JAVELIN shares that are tendered in
response to the Tender Offer.  If we do not purchase those shares, the Merger will not take place.�

Schedule 13E-3, Item 9. Reports, Opinions, Appraisals and Negotiations.

Item 9 of the Schedule 13E-3 is hereby further amended and supplemented to include the information set forth in the
Solicitation/Recommendation Statement on Schedule 14D-9 filed by JAVELIN with the Securities and Exchange
Commission on March 8, 2016 (as amended or supplemented from time to time, the �JAVELIN Schedule 14D-9�) under
�Item 4. The Solicitation or Recommendation�Background of the Offer and Merger,� �Item 4. The Solicitation or
Recommendation�Opinion of the Special Committee�s Financial Advisor,� �Item 5. Persons/Assets, Retained, Employed,
Compensated or Used� and �Annex I�Opinion of JMP Securities LLC,� and is incorporated into this Schedule 13E-3 by
reference.

Item 9 of the Schedule 13E-3 is hereby further amended and supplemented to include the following statement therein:
Copies of the Opinion of JMP Securities LLC dated March 1, 2016 referenced in this Item 9 will be made available
for inspection and copying at JAVELIN�s principal executive offices located at 3001 Ocean Drive, Suite 201, Vero
Beach, Florida 32963, during regular business hours by any stockholder of JAVELIN or representative of any such
stockholder who has been so designated in writing.

Item 9 of the Schedule 13E-3 is hereby further amended and supplemented to read as follows:

Opinion of ARMOUR�s Financial Adviser�Lazard Frères & Co. LLC

ARMOUR has retained Lazard to act as its financial advisor.  As part of this engagement, ARMOUR requested that
Lazard evaluate the fairness, from a financial point of view, of the consideration (the �Consideration�) to be paid by
ARMOUR to the holders of Common Stock (other than ARMOUR, Acquisition or any subsidiary of ARMOUR,
Acquisition or JAVELIN) pursuant to the Merger Agreement in the Tender Offer and Merger (the Tender Offer and
Merger being referred to together as the �Transaction�).  At a meeting of the board of directors of ARMOUR (the
�ARMOUR Board�) held to evaluate the Transaction on March 1, 2016, Lazard rendered an oral opinion to the
ARMOUR Board, subsequently confirmed in writing, to the effect that, as of such date, and based upon and subject to
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the assumptions, procedures, factors, qualifications and limitations set forth in Lazard�s written opinion, the
Consideration to be paid by ARMOUR in the Transaction was fair, from a financial point of view, to ARMOUR.

The full text of Lazard�s written opinion, dated March 1, 2016, which sets forth the assumptions made,
procedures followed, factors considered and qualifications and limitations on the review undertaken by Lazard
in connection with its opinion, is attached as Exhibit (c)(2) to this Schedule 13E-3 and is incorporated herein by
reference. The Lazard opinion is not intended to and does not constitute a recommendation to any stockholder
as to whether such stockholder should tender shares of Common Stock in the Tender Offer or how such
stockholder should act with respect to the Merger or any matter relating thereto.  We encourage you to read
Lazard�s opinion carefully and in its entirety.

Lazard�s opinion was provided for the benefit of the ARMOUR Board and was rendered to the ARMOUR
Board in connection with its evaluation, from a financial point of view, of the Consideration to be paid by
ARMOUR in the Transaction and did not address any other aspects of the Transaction.

Lazard�s opinion was necessarily based on economic, monetary, market and other conditions, including the
book value of the securities owned by JAVELIN, as in effect on, and the information made available to Lazard
as of, the date of Lazard�s opinion.  Lazard assumed no responsibility for updating or revising its opinion based
on circumstances or events occurring after the date of Lazard�s opinion.  In rendering its opinion, Lazard
assumed, with the consent of ARMOUR, that the book value per share of Common Stock (�BVPS�) as of 5:00
P.M. New York City time on the date that is ten business days prior to the expiration of the Tender Offer will
not deviate from the BVPS as of 5:00 P.M. New York City time on the date of Lazard
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